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S^E0ORC?SfTw  op  RAG,H!?:    IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 

drLTsSJSZ"  ""^  Y°UR  SOCIAL  -c^SuTkr^ 


Producers  S8  (4-S9)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  W/  OPTION  v.  5 


PAID  UP  OIL  AND  GAS  LEASE  Bec^^ 

(No  Surface  Use)  Chesapeake  Operating  !nc 

Car™LE^r*=^   r,^ 

1 .  in  consideration  of  a  cash  bonus  m  hand  paid  and  ^^S^S^S^l^SSS^  Pfepared  JOi™y  by  Lessor  3nd  Lessee' 

land,  hereinafter  called  leased  premises"  covenants  nerem  contained.  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described 

therein  which  Lessor  may  hereafter  acquire  by  reverse, 
produced  in  association  therewith  (incTudfng  g^S^^ffiJ^^^ oj  and  ga*  along  with  all  hydrocarbon  and  ncn  hydrocarbon  substances 
well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leasee premises  hk  ipSS  T      h?'um'  Carb0n  dl0xltje  and  other  c°r™ercial  gases,  as 

owned  by  Lessor  which  are  contiguous  or  adjacent  to  ^^SS^Sl^^^ST^^Z^^  °P  ParC6'S  °f  land  now  or  hereafter 

execute  at  Lessee's  request  any  additional  or  supplemental  instrument  foTa  mo5  oomTt^J'r  Z  c°nsiderfon  f  the  ^mentioned  cash  bonus.  Lessor  agrees  to 
the  amount  of  any  shut-in  royalties  hereunder,  dumber  of  ^/c^ 

in  effect  pursuant  to  the  provisions  hereof  V  9  quanMies  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained 

the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuantto  comoTrS * 2  B™11  J  / 1  S  n°  SUCh  pnce  01811  PrevailinS  in  the  same  field,  then  in 
Lessee  commences  its  purchases  hereunder  and  (c?tf  S  ^Jn^^rl^^S^  0n  ^  m  °T  neare*  precedins  date  35  da,e  on  whicfl 
therewith  are  capable  of  either  producing  oil  or  gas  o  crtnVwSn^iSSS?n  IZTt  °nel°r  more  we"s  on  Ihe  leased  premises  or  ^  pooled 

such  wel,  or  wells  are  either  shu?-in  or  production'^  I  S™  W***  f^re  stimulation,  but 

for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  wen  o^wifs  S  <,hn?  L  ^rl f  ^  be  deemed  to  be  producing  m  paymg  quantities 
Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease  such  oZmpm  tTS  ™h!  ♦ production  there  from  ,s  not  being  sold  by  Lessee,  then 
on  or  before  the  end  of  said  90-day  penod  and  thereafter  o ^  or  blfore  e^tn^^lJSJlS  5  sSl  E^fSS  IS'5  7*  *  J*  deP°Sit0ry  deSignated  bel0w' 
from  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  othemfeebetaa i  JSSlSi ^LTl „        <     I  ^  6  the  We"  0r  wells  are  shuUn  or  Paction  there 

the  (eased  premises  or  lands  pooted  therewith,  no  shSn  rayaTty  S  be  du ™n®Z end  ^S-^rSS^^n^  ^  by  fr°m  3n0tHer  we"  or  wells  on 

Lessee's  failure  to  property  pay  shut-in  royalty  shall  render  LesS  ^t^^^^^^^^^^  °f  SUCh  0peratos  or 

4.  Ali  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  cS  in   at  T^Lv^  J  =hh 
which  shall  be  Lessor's  depository  agent  for  receivino  oavmems  nxwmire    /*o«™v.  *      ess°\s  c,"e    In   at  lessor's  address  above   or  rts  successors, 
check  or  by  draft  and  such^m^?^^  of  531(3  ^d.  All  payments  or  tenders  may  be  made  in  currency,  or  by 

at  the  last  address  known  to  Lessee  shall  constituted  "1  3  St3mp?  envelope  3ddressed  t0  *e  *Positey  or  to  the  Lessor 

to  accept  payment  hereunder.  Lessor  shall,  at  Le2S?Sq^Si«2r^?  tS?^^^^^^,^  °"  f°r  3ny  re3S0n  M  or  refuse 

payments.  ^      '  10  Lessee  a  ProPer  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 

premLsSds  ^£^7^^  S^o^^tTn^TyS  t^^SS"8    "*?  ^  ^  ™">  °n  ^  ^ 

pursuant  to  the  provisions  of  Paragraph  6  or  me  action  of ^anv  So^LS  ^S^  permtanent|y  ce?»s  from  anv  ^se,  including  a  revision  of  unit  boundaries 
nevertheiess  remain  in  force  if  LessSmmenS  cplSicns  for  SSS^^t^^  ^^^^  %  n*oa,awise  bein9  maintained  in  *»»  it  shall 
on  the  leased  premises  or  lands  pooled  therewith  within^o  days  aft^  for  ^erwise  obtaining  or  restoring  production 

the  end  of  the  primary  term,  or  at  any  time  thereafter  this  ^^r^f^^T^^^"  *  Wtfl'n  90  days  after  such  cessation  of  all  production.  If  at 

operations  reasonably  cataJlatad  to  obta  n  or  Sfp'oSo?^  LeSSee  'S  then  en93ged  in  dri,iin9'  reworton9  or  ^ 

no  cessation  of  more  than  90  consecutive  days  and  if  Z  suet TopeSs  1^  in  t  S  r,  ,  S°  '°n9  35  any  °ne  0r  more  of  such  ^P^tions  are  prosecuted  with 
there  is  production  in  paying  quantities  from  the  SSi  premises  SfSS ^S^^^i^^vS%^TTS  ^  35  l0n9  thereaft6r  33 

Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lantte  Moled iiS »  ™™  of  a  wel1  ^P3^  °t  produang  m  paying  quantities  hereunder, 

to  (a)  develop  the  leased  premises  as  to  format?^  clrill  underthe  same  or  similar  drcumstances 

leased  premises  from  uncompensated  drainage  by  any  well  or  v^to  it^ed  on  ^  I'  ^  P°°'ed  tbere^th'  or  (p)  t0  ProIect  *e 

additional  wells  except  as  expressly  provided  herein  P     d  therewtth-  Tnere  snal1     no  covenant  to  drill  exploratory  wells  or  any 

depths  oSes5  a^a™^  SSSrT*"  "  ^  ^  3ny  0ther  'andS  °r 3S  *  ^  <*  a" 

proper  to  do  so  in  order  to  prudently  develop  or  TpSSTe  leased  ^teZ^J^nXZ  T^™  0f  Productio^  wfienever  Lessee  deems  it  necessary  or 
unit  formed  by  such  pooling  for  an  oil  well  whichTs ?o?a ^  hoSal  SJrSS, 5 mS^!^!^  ^  W"h  reSpeCt  t0  SUCh  0ther  l3nds  or  intereste-  The 
honzontal  completion  shall  not  exceed  640  acres  plus  a  maximum i  aSolSe^    i^SSifS?  ^Um  3Grea9e  t0lerance  of  10%'  and  for  a  9as  ^  °r  a 

completion  to  conform  to  any  well  spacing  or  density  pattern  Kt  nS ^tt^S S ^S^S^  S^  ^  ^  formed  f0r  30  0i'  We"  or  sas  weN  or  norizontal 
of  the  foregoing,  the  terms  -oil  weir  and  "gas  well"  shall  i^^^iS^^S^^^TLiTS^^  havin9  Junst3'ct'on  to  do  so.  For  the  purpose 

presenbed,  "oil  weir  means  a  well  with  an  initial  gas^il  ratio  of  essTlS  - m  OoTcubiSem  ~ J ^P"^  governmental  authonty.  or,  if  no  deflation  is  so 
feet  or  more  per  barrel,  based  on  24-hour  production  test  coScS  uS2?S 

equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  lr Twhich  the TSc^^ml^^  9  d3rd  6356  seParator  fecilities  or  equivalent  testing 
component  thereof,  in  exercising  its  pooling  rights  hereunder  Lessee  sS  Se  Jr^S  ^T^J  *  <f  S?ss  Interval     the  reservoir  exceeds  the  vertical 

Production,  driiling  or  reworking  operations  anywhere  on  a  unit  S  ?nCludes  a  I  o<  nZVt^  T  descnbm9  the  ^  ™«  ^9  the  effective  date  of  pooling, 
reworking  operations  on  the  leased  premises,  except  that  tSe  Soiucton ^  on  wh^  LSS0%  SSS  SclSZ  J'^  £f  be  TOated  35  if  rt  Were  production' d  "llinS  » 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  to  J  gra* ^?aeaaeT  ?e  ^  ?  nl  t  t,6  Pr°POrt,0n  °f  the  toIal  unit  Paction  which  the 
Lessee.  Pooling  ,n  one  or  more  instances  shall  not  exhaust  Lessee  s "ptSng  rights  hSde  and  Le^ee  shJ?  SUt*  ^T™  °f  unit  production  is  sold  ^ 

unrt  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  o  ■  ate^SSeW  o^f^S  ^ve  the  recurnng  nght  but  not  the  obligation  to  revise  any 
presenbed  or  permitted  by  the  governmental  authority  having  jurisdiction  o  'to  SSTS^SSS,  Z     X°  t0  the  we"  spacin9  or  densi*  ^ 

making  such  a  revision,  Lessee  shall  file  of  record  a  wntten  Sk^^^^S^^S^^^  de^rmmatlon  made  bV  such  governmental  authority.  In 
teased  premises  is  included  in  or  excluded  from  the  unit  by  vin^Icn^ffi  tSe  proSo?  J  S  p  ^  ° f  - rwision-  T°  tbe  extent  3ny  portion  °f  ^ 
be  adjusted  accordingly,  in  the  absence  of  production  in  paying  quantittes  from  a ^nh  o  un™ ?  °2  Wh'f  royaltieS  are  pa^3b,e  ^reunder  shall  thereafter 
a  written  declaration  describing  the  unit  and  stating  the  date  of  iSSS^S^SS^^^^S:  ^  ^  teminate  the  unit  Py  filin9  0f  record 

7.  If  Lessor  owns  ess  than  the  full  mineral  estate  in  all         n^^^Tl    "ereunaer  sna11  not  constitute  a  cross-conveyance  of  interests, 
tft.  leased  poises  or  lands  p„,ea  ZSSfbe  S  S  S  pr  po«  . SSSSSlT^*  hereunder  f„r  an,  we,,  on  a„,  par, 
such  part  of  the  leased  premises.  mo^ron  mai  Lessors  interest  tn  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
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^J-  I^k^T*  0fJj!er  L!f °r»0r  Le$fe  hereunder  maV  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone  and  the 
'ST5*? 2  Pfjes  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  succesJrsTd  asSis  N?cnange  in'SoVs 

S  L^r  h^S^Thf^SL-  9'nai  °r  CertffJd  °r  d7* «Vthenticated  «**»  <*  «»  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
SSL^S^i^f^  ^  00  S?"?  c«!talned  in  Lessees  form  of  division  order,  in  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 
SSri^^SirS'  ^  *  *  Sh^n  royalt,6S  t0 1,16  ^  °f  decedent  0r  decedent"s  in  *»  depository  designated  above.  If  at  any  time  two  o7mo5 
22^n^^£t^*-'2S5S iSrndlr'  Le$S6e  may  W  «•  tender  such  shut*  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointiy  or 
S 2h  P  £^  J?  ll^-^if3^  tTns-  lf  Lessee  ******  115  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  ofTobligations  thereafter 
ansing  wrlh  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  riqhts  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each 

9.  Lessee  may.  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of 

tine  area  covered  by  this  lease  or  any  depths  or  zones  there  under,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released 

•  !fff! pleases  a"oran  ""divided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
tn  accordance  with  the  net  acreage  interest  retained  hereunder. 

10.  In  exploring  for  developing,  producing  and  marketing  oil.  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith  in 
pnmary  and/or  enhanced  recovery.  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  "be 
reasonably  necessary  for  such  purposes,  .nduding  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals  pipelines 
tanks,  water  weNs,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover  produce" 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil.  gas,  water  and/or  other  substances  produced  on  the  leased  premises' 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted 
herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease-  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  in 
writing.  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  wen  shall  be  located  less  than  200  feet  from  any  house  or  bam  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements 
now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures 
equipment  and  matenals.  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having junsdichon  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking 
P!£UC^5  *  T  operatl0ns  305  Prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment  services  material' 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covenng  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease.  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default  within  such  period-  In  the  event  the  matter  is  litigated  and 
there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  "its  successors  and  assigns,  a  perpetual  subsurface  well  bore 
easement  under  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are 
situated  on  other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or 
other  benefit  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes, 
mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-4n  royalties  hereunder,  without  interest  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 
operations. 

17.  Lessor,  and  their  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  Two  (2)  years  from 
the  end  of  the  primary  term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  bonus  consideration,  terms  and  conditions  as  granted  for  this  lease. 

18.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  ofl  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may 
vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and 
that  Lessor  entered  into  this  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  tae  highest  price  or  different  terms  depending  on 
future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate 
with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  ad^inis^tors^ecessors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  O: 


Signature: 


Printed  Name: 


Signature: 


Printed  Name: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 


V     dav of    /firsef  , 201 1 . by 


lie.  State  of  Texas  ^ 
rs  name  (prirrted):,^^  - 


Notary's  commission  expires: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 


Y 


_day  of 


>  of  Texas 
fs  name  (printed):  >-•* 
Notay's  commission  expires:  /# / 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the  i  day  of  

 a  corporation,  on  behalf  of  said  corporation. 


_,2011,by_ 


of 


Notary  Public.  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


